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(the "Company')

passed on /& May 1999

Pursuant to section 381A and schedule 15A of the Companies Act 1985 (as amended), the
company undersigned being the solc member who at the date hereof would be entitled to attend
and vote at a general meeting of the Company convened for the passing of the following special
resolution, hereby passes the following special resolution as a written resolution and agrecs that
the said resolution shall for all purposes be as valid and cffective as if the same had been passed
at a meeting duly convened and held.

WRITTEN SPECIAL RESQLUTION

wIAT the Articles of Association of thc Company be altered by the adoption of a new Article
20 in the form set out below:

"0, Nolwithstanding anything contained in these articles:

=) any pre-emption tights conferred on existing members by thesc articles or otherwise shall
not apply 1o, and

(b the dircctors shall not decline to register, nor suspend registration of]
any transfer of shares where such transfer is:

(i) in favour of any bank or institution (or any nominee or nominees of such a bank or
institutian) to whom such shares arc being transferred Ly way of security, or

(iiy  duly exccuted by any such bank or institution (or any such nomince or nominces) to
whom such shares shall (including any further shares in the Company acquired by reason
of its holding of such shares) have been transferrcd as aforesaid, pursuant to the power of
sale under such security, or

(i)  duly exccuted by a receiver appointed by a bank or institution pursuant to any security
document which creates any scourity intercst over such shares,
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and a ceriificate by any official of such bank or institution or any such receiver that the shares are
or ar to be subject to such a sccurity and that the transfer is executed in accordance with the
provisions of this article shall be conclusive evidence of such facts.

Any lien on shares which the Company has shall not apply in respect of any shares which have
been charged by way of security to a bank or financial institution or a subsidiary of a bank or
financial institution or which arc transferred in accordance with the provisions of this article.”

for and on behaff f Yorkshire Cable Communications Limited

Date: 18 May 1999

A copy of this resolution has been provided to the Company's suditors in accordance with the
Companies Act 1985,
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